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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC BERVICE COHHIBBION 

In the Matter oft 

THE JOINT APPLICATION OF TEMPHONE AND ) 
DATA BYBTEMB, 1NC.r AN IOWA CORPORATIONr ) 
UNITED BTATEB CELLULAR CORPORATIONr A ) 
DELAWARE CORPORATION, AND MO-TEL CELLULARr ) 
INC,, A QEORQIA CORPORATION D/B/A CELLULAR ) CAGE NO. 
ONE WESTERN KENTUCKY CELLULAR TELEPHONE ) 93-276 
COMPANY AND D/B/A WEBTERN KENTUCKY CELLULAR ) 
TELEPHONE COMPANYr FOR APPROVAL OF THE 1 
MERQER OF A WHOLLY-OWNED SUBSIDIARY 08 1 
TELEPHONE AND DATA BYBTEHS, INC. AND HO-TEL j 
CELLULAR. INC. AND THE TRANBFER OB THE i euRvIvrN5 coRRoRATIoN~TO~~UN~I~E.D STATes 

CELLULAR CORPORATION ) 
i 

O R D E R  

Thio matter arioing upon joint petition of Telephone and Data 

Bystemor Inc, (lf~DB") united Btateo Cellular Corporation ("USCC8t) 

and Ho-Tel Collularr Inc. ("HO-TUl")r filed September 3 0 r  1993r for 

reconsideration of the Commlsoion'a Order of September 10, 1993, 

denying confidential prot~ctfon of certain terms and condltionm of 
the acquialtlon of Ho-T81 by UBCC on the groundo that di6oloeure of 

the information sought to be prot8cted would reoult in competitive 

injury. The Commimllion granted a rehearing on October 18, 1993, 
and directed the joint petitioners to profile teetimony in mupport 

of their porition. 

In this proceeding TDBr bIo-T.1, and USCC oeek approval of the 

acquisition by UBCC of b I o - l W ' ~  right to operato a6 a cellular 

t818phOn. company in RIA $2 UhOr8 HO-l'Ol hold6 th8 non-wtr81tn8 

license from the Ped8ral Colaaunicationm Cornmisolon. The 



. 
acquisition will be accomplished by the merger of a wholly-owned 

subsidiary of TDS into Ho-Tal and the transfer of the corporate 

shares of the surviving entity to USCC. The terms and conditions 

of the tranmction are contained in a letter agreement between the 

parties. Becauae the purchaae price can be derived from the letter 

agreement, the parties, in particular UBCC and TDS, hove petitioned 
to protect thoae portions of the agreement which reveal that 

information. 

The original petition for confidentiality was filed on August 

6, 1993 and alleged that disclosure of the information would reveal 

the value UBCC and TDB have placed on the property to be acquired. 

B ~ C A U O ~  UBCC and TDB compete with other telephone companies in 

acquiring and selling cellular wire line eystems, UBCC and TD8 

maintain that disclosure of this information would affect their 

ability to compete effectively in the market either as buyers or 

sellere. 

In denying protection, the Commission found that although the 

prices paid for cellular systemm help to establish the value of all 

cellular eystems, the purchaae price of any particular cellular 

system will ultimately be dependent upon the nature and character 

of the eyetem iteelf and tho price the potential buyers are willing 

to offer for the system. On the basis of this finding, the 

Commieaion concluded that the purchase price contained in the 

letter agreement had no competitiva value and the petition mhould 
be denied. 
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. 
In the petition for reoonrideration and in their tertimony 

filed November 17, 1993, the joint petitionerr relterate their 

earlier porition that dirclcrure of the information would enable 

competitorr for other ryrtemr a8 well am rollerr of other ryrtsmr 

to determine tho methodology by whioh TDS and USCC value thore 

other rystemr. The joint petitionerr maintain that ruoh 

oompetitorr could use thir information in making their own offern. 
Thir argument, however, continuer to ignore the dynamlcr of the 

marketplaoa where rellorr aan meek the highest offerr that 

potential buyerr are prepared to make. Therefore, dirolorure of 

the information io not likely to caure competitive injury and the 

petition rhould be denied. 

This Commission being otherwise sufficiently advioed, 

IT IS ORDERED that the joint petition raqueatlng 

confidentiality of the termo and oonditions contained in a letter 

agreement be and i o  hereby denied. 

Done at Frankfort, Kentucky, thir 9th dny of Pubrunry, 1994. 

PUBLIC SmVICE coHnISSION 

ATTEST I 


